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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 


THIS  LEASE  AGREEMENT  is  made  this  2nd  day  of  February.  2011,  by  and  between  BSTM  Minerals.  L.L.C..  a  Texas  limited  liability  company  whose 
address  is  3417  Hulen  Street  Suite  102.  Fort  Worth.  Texas  76107.  as  Lessor,  and  CHESAPEAKE  EXPLORATION.  L.L.C..  an  Oklahoma  limited  liability 
company,  whose  address  is  P.O.  Box  18496.  Oklahoma  City.  Oklahoma  73154-0496  .  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party 
hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1.  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described 
land,  hereinafter  called  leased  premises: 

4.500  acres  of  land,  more  or  less,  out  of  the  John  Thornhill  Survey.  Abstract  1519.  Tarrant  County.  Texas,  and  being  more  particularly  described  by 
metes  and  bounds  in  that  certain  deed  dated  March  26.  2010.  by  and  between  Felix  Street  Partners.  L.L.C..  as  Grantor .  and  BSTM  Minerals.  L.L.C.. 
as  Grantee,  and  recorded  in  Instrument  Number  D21 0071841.  of  the  Deed  Records  of  Tarrant  County.  Texas. 


in  the  county  of  TARRANT,  State  of  TEXAS,  containing  4.500  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 
produced  in  association  therewith  (including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  two  (2)  years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil  or 
gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained  in 
effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  twenty-five  percent  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead 
or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead  market 
price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for 
production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty-five  percent  (25)%  of 
the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs  incurred 
by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at 
the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field 
in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee 
commences  its  purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are 
capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  but  such  well  or  wells 
are  either  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of 
maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in 
royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below,  on  or  before  the  end  of 
said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold 
by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises 
or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production.  Lessee's  failure  to 
properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor7  s  address  above  or  its  successors, 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  Ail  payments  or  tenders  may  be  made  in  currency,  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
to  accept  payment  hereunder,  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments. 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  {hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder, 
Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any 
additional  wells  except  as  expressly  provided  herein. 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  1 0%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 
of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  "oil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  1 00,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  1 00,000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  facilities  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling. 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the 
rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
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hereunder,  Lessee  may  pay  or  tender  such  shut-in rayalSes  to the  crSfof  SSdX dt?^,  ^  ♦'"■"l*?1*  °f  the  death  of  any  P*™"  entitled  to  stlut-in  ">yaWes 
persons  are  entitled  to  shut-in  royalties  hereunder^,  Tesse?  ^S^S,SiSS^S£Xl      *  d^nated  ab0V6'  "  at  any  time  *» 

separately  in  proportion  to  the  interest  which  each  owns   If  Lesse ?  trSa^  W    RerstM«1or  t0  their  credi<  ^      depository,  either  jointly  or 

arising  with  respect  to  the  transferred  interest,  and  fXe  of the IraSSo ^  JSlX  S,,h  Xit  ^  °r  m  P3rt  L,f $See  Shal1  te  relieved  of  a"  obligations  thereafter 
Lessee  with  respect  to  any  interest  not  so  transferred If TessS :  Sirs I  fuller SiSli  S ?  ^  rSSpeCt  t0  ^transferred  interest  shall  not  affect  the  rights  of 
pay  ortender  shut-in  royalties  hereunder  shall  be^ab^i^^J^SS^^^Z     V*  f01*0"  *  •the  area  C°Vered  by  ttis  lease' the  obli9ation  t0 

9-  Lessee  may,  at  any  time  and  from  time  to  time ^  de^to  LeSfr  n?lt  ^  SS?      » prop?rt,on  t0,  thu6  net  acrea9e  "Merest  in  this  lease  then  held  by  each, 
the  area  covered  by  this  lease  or  any  depths  or  zoShere  unte  S \  vmtteo  rele^e  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 

If  Lessee  releases  all  or  an  undivided  if^^Sf^l^^^SSZ^JS^  °  all  obhgatons  thereafter  arising  with  respect  to  the  interest  so  released, 
in  accordance  with  the  net  acreage  interesTretained  hereunder  by'  LeS$ee  S  °b"Satl°n  t0  ^  0r  tender  shut-in  royalties  sna"  be  Proportionately  reduced 

primal  an^oTetS  ^S^OTffi0  *!  TT**  "        ^  "  ^  ^  in 

reasonably  necessary  for  such  purposes,  including  but  not  mrted  "c ^rSStaafSSl?  ri^rJ?^  7*"?%**  operations  on  the  leased  premises  as  may  be 
tanks,  water  wells,  disposal  wells,  injection  weils,  plte  JSES  ISSSS^^S^S^^  /  C™?ucUon  and  use  of  roads^  «nals.  pipelines, 

store,  treat  and/or  transport  production   Lessee  mav  use  i such  onSSnt  S  ,5 ?  f  ^K68  deemed  necessary  bV  lessee  to  discover,  produce, 

except  water  from  Lessor's  wells  or  ponds iln^Sle^^a^S!^^^  t *  °i  9f'  ^  0tt1er  substences  J**"**  ™  the  leased  premises 
herein  shall  apply  (a)  to  the  entire  leased ^remi^SiS^KSS  i  ^?  *T  ^  leased  premises  or  lands  P°oled  therewith,  the  ancillary  rights  granted 

other  iands  in  which  Lessor  ^  notwrthstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 

writing,  Lessee  shall  buryl^nSTSS  Sn^^*Xr?£ZS  la  ds  S^fS  ?  '^t  ^  ^  by  ^ in 

having  jj£S5K  X  £ ^  heltTaTprodS' of'weSf  a^i^l3^'6  'T^'  >nd 

production  or  other  operations  are  prevented  or  deSd  bv  SSS?  mi«  t'  ?  ,  P  °"'  9uS'.  and  other  substances  covered  hereby.  When  drilling,  reworking, 
tvater,  electricity,  fuefSss^  by  'nf  ? t0  obtain  necessary  Permite'  equipment,  services,  material 

w^K«n  payment  is  made,  and,  ,n  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder  I the  event 
SSS  ita^MK!  h^bee=dSUSPend  ^  ™~*  °f  ^  --in^l^hSerSS 
ooera'tionsNOtWlthStanClm9  anythin9  t0  ln  thiS  lease<  LeSS6e  Sha"  n0t  have  any  rigt1ts  t0  use  tne  surface  of      leased  Premises  for  drilling  or  other 

lasS^m^^SS^^SSST^  e3.Ch  °f  SiCh  iS  deemed  an  °ri9inal  and  ali  of  which  only  constitute  one  oriS|nal- 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  mav 
vary  dependmg  on ,  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  paymen  ^uTn^Sj  S2lS 

£*f        tlUS  1CSWith°Ut  °r  UndUC  inflUCnCe-  LCSS°r  *»* Iease  ™,B«  C0Bld  SO  »P  »r  down  dependVg  on  n^^^SLS 

acknowledges  that  no  representaftons  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on 

^Xl^XZJSS?     wi" SC£k  t0  a,ter  the  terms  of  this  "—^ bascd  UP0R  any  differing  ^  which  Lessee  has  or  m^^tc 

See  Exhibit  "A"  attached  hereto  and  by  reference  made  a  part  hereof. 

_  IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  sionatorv-s 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 


By:  Chris  Baker 

As:  Manager  of  BSTM  Minerals,  LLC,  a  Texas  limited 
liability  company. 


By:  Charlce  Smith 
As:  Manager  of  BSTM  Minerals,  LLC,  a  Texas 
limited  liability  company. 


ACKNOWLEDGMENT 

STATE  OF  Texas 

COUNTY  OF  Tarrant 

This  instrument  was  acknowledged  before  me  on  the  2ndday  of  February,  201 1 ,  by:  Chris  Baker, 

as,  Manager  of  R$TM  Minerals  IX.C,  a  Texas  limited  liability  company,  on  behalf  of  said  company. 


DEBRAAWHTTAKER 

MY  COMMISSION  EXPIRES 
June  25, 2011 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  Texas 
COUNTY  OF  Tarrant 

This  instrument  was  acknowledged  before  me  on  the  2ndday  of  February.  201 1 ,  by:  Chance  Smith. 

as.  Manager  of  BSTM  Minerals.  LLC,  a  Texas  limited  liability  company,  on  behalf  of  said  company. 


DEBRAAWHITAKER 
MY  COMMISSION  EXPIRES 
June  25, 2011 


Notary  Public,  State  ofTexag 
Notary's  name  (printed): 
Notary's  commission  expires: 
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Exhibit  "A 


ATTACHED  TO  AND  MADE  PART  OF  THAT  CERTAIN  PAH)  UP  OIL,  GAS  AND 
MINERAL  LEASE  DATED  FEBRUARY  2ND.  2011.  BETWEEN  BSTM  MINERALS 
L.L.C.,  A  TEXAS  LIMITED  LIABILITY  COMPANY,  AS  LESSOR,  AND 
CHESAPEAKE  EXPLORATION,  LX.C,  AS  LESSEE. 


18.  These  Special  Provisions  were  made  a  part  of  and  incorporated  into  this  Oil  and  Gas 
Lease  (the  "Lease")  prior  to  its  execution,  and  shall  control  any  conflict  or  inconsistency 
between  the  terms  of  the  printed  Oil  and  Gas  Lease  and  these  Special  Provisions  (the  "Rider"). 

19.  The  parties  hereto  agree  that  nothing  contained  in  the  printed  form  to  which  this  Rider 
is  attached  shall  in  any  manner  change  the  provisions  of  this  Rider  and  if  there  is  a  conflict 
with  provisions  of  the  printed  Oil  and  Gas  Lease  and  this  Rider,  the  terms  of  this  Rider,  shall 
prevail. 

20.  Grant.  In  consideration  of  Ten  Dollars  and  other  consideration  in  hand  paid,  Lessor 
grants  and  leases  exclusively  unto  Lessee  the  following  described  land  (the  "Lease  Premises") 
in  Tarrant  County,  Texas,  for  the  sole  purpose  of  exploring,  drilling,  and  producing  oil  and 
gas  associated  hydrocarbons  produced  therewith,  and,  to  produce,  save,  treat,  process,  store, 
and  transport  oil  and  gas  and  other  products  manufactured  from  oil  and  gas  produced  from  the 
Lease  Premises,  subject  to  the  rights  of  any  owner  of  the  surface  of  the  Lease  Premises. 

21.  Primary  Term.  This  Lease  is  for  a  term  of  2  years  from  this  date  (called  "Primary 
Term")  and  as  long  thereafter  as  oil  or  gas  is  produced  in  paying  quantities  from  the  Lease 
Premises,  or  land  pooled  therewith. 

22.  Minerals  Covered.  This  Lease  covers  only  oil  and  gas.  The  term  "oil  and  gas" 
means  oil,  gas,  and  other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore. 

23.  Royalty,  (a)  As  royalties,  Lessee  agrees: 

It  is  agreed  between  the  Lessor  and  Lessee,  that,  notwithstanding  any  language  herein  to 
the  contrary,  all  oil,  gas  or  other  proceeds  accruing  to  the  Lessor  under  this  lease  or  by  state  law 
shall  be  without  deduction  for  the  cost  of  producing,  gathering,  storing,  separating,  treating, 
dehydrating,  compressing,  processing,  transporting,  and  marketing  the  oil,  gas  and  other  products 
produced  hereunder  to  transform  the  product  into  marketable  form;  however,  notwithstanding 
anything  contained  herein  to  the  contrary,  any  such  costs  which  result  in  enhancing  the  value  of 
the  marketable  oil,  gas  or  other  products  to  receive  a  better  price  may  be  deducted  from  Lessor's 
share  of  production  so  long  as  they  are  based  on  Lessee's  actual  cost  of  such  enhancements. 

(1)  To  pay  Lessor  for  gas,  including  all  gases,  liquid  hydrocarbons  and  their 
respective  constituent  elements,  casinghead  gas,  or  other  gaseous  substance  produced  from  the 
Lease  Premises  and  sold  in  arm  length,  non-affiliate  transactions  at  points  of  sale,  on  or  off  the 
premises,  the  Royalty  Fraction  of  the  net  proceeds  derived  from  such  sale,  calculated  at  the 
well. 

(a)  Lessor's  royalty  will  bear  its  proportionate  share  of  all  severance  and 
production  taxes,  to  the  extent  the  same  are  paid  by  the  Lessee  for  the  benefit  of 
Lessor,  but  Lessor  shall  not  bear,  or  be  charged,  directly  or  indirectly,  for  any  cost  or 
expenses  incurred  in  connection  with  any  well  or  unit,  or  work  or  operations, 
including,  but  not  limited  to,  the  costs  of  exploration,  drilling,  completion,  equipping, 
workovers,  repairing,  operating,  plugging,  abandonment,  marketing,  compressing, 
transporting,  processing  or  treating  oil  or  gas  produced  from  the  Lease  Premises,  or 
other  lands  or  leases  pooled  therewith. 
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(b)  The  receipt  by  Lessee  from  a  purchaser,  or  a  pipeline  company,  of 
proceeds  of  production,  for  distribution  to  Lessor,  will  not  result  in  Lessee's  acquiring 
legal  or  equitable  title  to  those  proceeds,  but  Lessee  will  at  all  time  hold  the  proceeds  in 
trust  for  the  benefit  of  Lessor.  Notwithstanding  the  insolvency,  bankruptcy,  or  other 
business  failure  of  a  purchaser  of  production  from  the  Lease  Premises,  or  pipeline 
company  transporting  such  production,  Lessee  will  remain  liable  for  payment  to  Lessor 
for,  and  agrees  to  pay  Lessor,  all  royalties  due  Lessor,  together  with  interest  if  not 
timely  paid. 

24.  Surface  Use.  Lessor  does  not  grant  any  right  to  Lessee  to  use  the  surface  of  the 
Lease  Premises  for  any  purpose,  and  Lessee,  for  itself  and  its  successors  and  assigns,  waives 
all  rights  to  use  the  surface  of  the  Lease  Premises  for  any  purpose,  but  shall  have  the  right  to 
produce  oil  or  gas  in  or  under  the  Lease  Premises,  from  wells  located  off  the  Lease  Premises, 
by  directional  or  horizontal  drilling  in  and  under  the  Lease  Premises,  in  accordance  with  all 
applicable  governmental  rules,  regulations  or  laws. 

25.  Operations,  (a)  If,  at  the  expiration  of  the  Primary  Term,  oil  or  gas  is  not  being 
produced  from  the  Lease  Premises  in  commercial  quantities,  but  Lessee  has  commenced 
operations  for  the  drilling  of  a  well  on  the  Lease  Premises,  or  lands  pooled  therewith,  the 
Lease  will  not  terminate  but  will  remain  in  effect  for  so  long  thereafter  as  operations  are 
carried  out  with  no  cessation  of  more  than  sixty  (60)  cumulative  days,  and  if  the  operations 
result  in  the  production  of  oil  or  gas  in  commercial  quantities,  the  Lease  shall  remain  in  force 
as  otherwise  provided  herein.  For  the  purposes  of  this  Lease,  the  term  "operations"  means 
operations  for  any  of  the  following:  preparation  for  drilling,  drilling,  testing,  completing, 
reworking,  fracing,  recompleting,  deepening,  plugging  back,  or  repairing  of  a  well  in  search 
of  or  in  the  endeavor  to  obtain,  maintain,  re-establish  or  enhance  production  of  oil  or  gas  with 
no  cessation  of  more  than  sixty  (60)  cumulative  days. 

(b)  If  after  the  expiration  of  the  Primary  Term,  commercial  production  from 
any  well  shall  cease  for  any  cause,  Lessee  shall  have  sixty  (60)  days  from  the  cessation  of 
commercial  production  to  commence,  and  thereafter  prosecute  drilling  or  reworking 
operations,  in  a  good  faith  attempt  to  restore  production  from  the  Lease  Premises,  or  lands 
pooled  therewith,  with  no  cessation  of  more  than  sixty  (60)  cumulative  days,  and  if  such 
operations  result  in  production,  this  Lease  shall  continue  for  so  long  as  commercial  production 
in  paying  quantities  continues  or  the  Lease  is  otherwise  maintained  in  force. 

26.  Shut-in  Royalty.  While  there  is  a  gas  well  on  this  Lease,  or  on  acreage  pooled 
therewith,  capable  of  producing  gas  in  paying  quantities,  but  gas  is  not  being  sold  because 
there  is  no  market,  and  this  lease  is  not  otherwise  being  maintained  in  full  force  and  effect, 
Lessee  shall  pay  or  tender  in  advance  an  annual  shut-in  royalty  of  an  amount  equal  to  $50  per 
acre  covered  by  this  Lease.  Payment  with  respect  to  a  well  will  be  due  within  ninety  (90)  days 
after  the  well  is  shut-in.  All  subsequent  shut-in  royalty  payments  will  be  due  on  or  before  the 
anniversary  date  of  the  date  of  the  first  shut-in  royalty  payment.  While  shut-in  royalty 
payments  are  timely  and  properly  paid,  this  Lease  may  be  held  as  a  producing  lease  for  a 
period  not  to  exceed  one  year  from  the  date  the  well  is  shut-in.  The  obligation  of  Lessee  to 
pay  shut-in  royalty  is  a  covenant  and  not  a  condition  and,  if  Lessee,  for  any  reason,  should  fail 
to  make  a  shut-in  royalty  payment  on  or  before  its  due  date,  Lessor  shall  notify  Lessee  in 
writing  of  such  failure  and,  if  the  Lease  is  otherwise  in  good  standing  and  effect,  this  Lease 
shall  not  terminate  as  a  result  of  Lessee's  failure  to  make  a  shut-in  royalty  payment  unless 
Lessee  fails  to  make  such  shut-in  royalty  payment  within  30  days  from  the  receipt  of  written 
notice  from  Lessor.  The  payment  or  tender  of  shut-in  royalty  under  this  paragraph  may  be 
made  by  the  check  of  Lessee,  mailed  or  delivered  to  the  parties  entitled  thereto  on  or  before 
the  due  date.  The  right  of  Lessee  to  maintain  this  Lease  in  force  by  payment  of  shut-in  gas 
royalty  is  limited  to  a  period  ending  one  year  from  the  date  of  the  expiration  of  the  Primary 
Term,  at  which  time  this  Lease  will  terminate  unless  it  is  kept  in  force  by  some  other  provision 
of  this  Lease. 
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27.  Poolmg.  Lessee  shall  have  the  right  to  pool,  as  to  any  one  or  more  formations  the 
Lease  Premises  with  other  land  or  leases  in  the  vicinity  thereof,  to  form  pooled  units  for  the 
production  of  oil  and  gas,  or  either  of  them.  Units  pooled  for  oil  shall  not  exceed  40  acres 
provided  that  if  a  governmental  authority  having  jurisdiction  requires  that  a  unit  for  the  drilling 
or  operation  of  a  well  be  larger  than  those  specified  hereunder,  units  created  thereafter  mav 
conform  substantially  in  size  to  those  required  by  the  governmental  authority.  If  a  gas  well  is  a 
Horizontal  Well,  as  defined  in  the  Rules  of  the  Texas  Railroad  Commission,     the  unit  may 
contain  the  additional  acreage  permitted  by  Rule  86  of  the  Texas  Railroad  Commission  but  the 
total  size  of  any  such  unit,  including  such  additional  acreage,  shall  not  exceed  320  'acres  in 
total.    The  unit  will  become  effective  when  Lessee  files  in  the  Real  Property  Records  of 
Tarrant  County,  and  with  the  Texas  Railroad  Commission,  a  document  describing  the  pooled 
acreage,  and  depths,  for  the  pooled  unit,  and  Lessee  delivers  a  copy  of  the  document  to 
Lessor.   Lessee  shall  exercise  its  pooling  option  before  commencing  operations  on  the  well 
located  on  the  unit  containing  the  Lease  Premises.  Operations  for  drilling  on  or  production  of 
oil  or  gas  from  any  part  of  a  pooled  unit  that  includes  land  covered  by  this  Lease  shall  be 
considered  as  operations  on  or  production  of  oil  or  gas  from  the  portion  of  the  the  Lease 
Premises  included  in  the  pooled  unit.    There  shall  be  allocated  to  the  portion  of  the  Lease 
Premises  included  in  the  unit  that  prorated  portion  of  the  oil  and  gas,  or  either  of  them 
produced  from  the  pooled  unit,  that  the  number  of  surface  acres  of  the  Lease  Premises 
mcluded  m  the  unit  bears  to  the  total  number  of  surface  acres  included  in  the  unit.  Royalties 
shall  be  computed  on  the  portion  of  production  allocated  to  the  Lease  Premises  If  Lessee 
includes  this  Lease  in  a  pooled  unit,  all  of  is  the  Land  covered  by  this  Lease  shall  be  included 
m  such  unit  in  compliance  with  the  area  requirements  and  limitations  set-out  in  this  paragraph 
Only  with  the  prior  express  written  consent  of  Lessor  may  Lessee  have  the  right  to  revise  any 
umt  formed  for  horizontal  drainhole  wells  by  expansion  or  contraction,  or  to  amend  the  Unit 
Designation  or  Agreement.  Lessor  may  withhold  any  such  consent  for  any  reason  or  for  no 
reason,  as  to  any,  or  all,  of  such  requests. 

28.  Force  Majeure.  Should  Lessee  be  prevented  by  reason  of  Force  Majeure  from 
complying  with  any  express  or  implied  covenant  of  this  Lease  (other  than  a  requirement  to  pay 
money),  from  conducting  drilling  or  reworking  operations  on  the  Land,  or  from  producing  oil 
or  gas,  then  while  so  prevented,  that  covenant  will  be  suspended;  Lessee  will  not  be  liable  for 
damages  for  failure  to  comply  therewith;  this  Lease  will  be  extended  so  long  as  Lessee  is 
prevented  from  conducting  drilling  or  reworking  operations  on,  or  from  producing  oil  or  gas 
from  the  Lease  Premises,  up  to  one  year  from  the  end  of  the  Primary  Term.  .  "Force 
Majeure"  means  any  Act  of  God,  any  federal  or  state  law,  inability  to  obtain  a  drilling  permit, 
any  rule  or  regulation  of  governmental  authority,  or  other  similar  cause  beyond  Lessee's 
control  (other  than  financial  reasons). 

29.  Warranties.  LESSOR  DOES  NOT  MAKE  ANY  WARRANTIES  OF  ANY 
KIND,  EXPRESS  OR  IMPLIED,  AND  LESSEE  ACCEPTS  THE  LEASE  PREMISES  AS-IS 
AND  AGREES  THAT  THE  LEASE  PREMISES  IS  ACCEPTABLE  FOR  ALL  OF 
LESSEE'S  INTENDED  USES  AND  PURPOSES.  If  Lessor  owns  an  interest  in  the  covered 
minerals  in  the  Lease  Premises,  less  than  the  fee  simple  estate,  then  the  royalties  payable 
hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by  this  Lease,  whether 
or  not  owned  by  Lessor,  shall  be  paid  out  of  the  royalty  herein  provided. 

30.  Notices.  All  notices  will  be  deemed  given,  and  reports  will  be  deemed  delivered, 
if  sent  by  certified  letter,  return  receipt  requested,  properly  addressed  and  deposited  in  the 
United  States  Postal  Service,  postage  prepaid,  to  Lessor  and  Lessee,  as  applicable,  at  the 
addresses  shown  above.  Either  party  may  designate  a  new  address  by  proper  notice  to  the 
other  party. 

31.  Insurance.  At  all  times  while  this  Lease  is  in  force,  Lessee  shall  acquire  and 
maintain  insurance  covering  all  of  its  operations  on  the  Lease  Premises,  including  any  work 
performed  on  its  behalf  by  contractors,  subcontractors,  and  others,  naming  Lessor  and  related 
individuals  and  entities  designated  by  Lessor  as  additional  insureds.  The  policies  shall  include 
coverage  for  comprehensive  general  liability,  for  bodily  injury  and  property  damage,  blowout 
and  loss  of  well  coverage,  and  coverage  for  any  damage  to  the  environment,  including 
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coverage  for  the  cost  of  clean  up  and  surface  remediation.  The  coverage  shall  be  in  the 
minimum  amount  of  $1,000,000.00. 

32.  Indemnity.    LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS 
LESSOR,   AND   LESSOR'S   OFFICERS,   DIRECTORS,    PARTNERS  ATTORNEYS 
EMPLOYEES,      CONTRACTORS,      AGENTS,      GUESTS,  REPRESENTATIVES 
SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL  EXPENSES,  CLAIMS,  DEMANDS' 
LIABILITIES,  AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  NUISANCE  FOR 
INJURY  TO  OR  DEATH  OF  PERSONS,  AND  FOR  LOSS  OR  DAMAGE  TO  PROPERTY 
OR  ANY  OF  THEM,  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY  FEES* 
EXPERT  FEES,  AND  COURT  COSTS,  CAUSED  BY  OR  RESULTING  FROM  LESSEE'S 
OPERATIONS  OR  LESSEE'S  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR 
ANY  VIOLATION  OF  ANY  ENVIRONMENTAL  REQUIREMENTS  BY  LESSEE  AS 
USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE  ITS 
AGENTS,  EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON 
ACTING  UNDER  ITS  DIRECTION  AND  CONTROL,   AND  ITS  INDEPENDENT 
CONTRACTORS.     LESSEE'S  INDEMNITY  OBLIGATIONS  SHALL  SURVIVE  THE 
TERMINATION  OF  THIS  LEASE. 

33.  Dispute  Resolution.  In  the  event  of  a  dispute  under  this  Lease,  the  parties  agree  to 
attempt  to  resolve  the  dispute  through  good  faith  mediation  to  be  held  in  Tarrant  County, 
Texas,  but  either  party  may  file  judicial  proceedings  for  equitable  relief  to  prevent  irreparable 
damage  and  harm,  at  any  time. 

34.  Miscellaneous  Provisions,  (a)  In  the  event  this  Lease  expires  for  any  reason  as  to 
all  or  any  part  of  the  Lease  Premises,  Lessee  shall,  within  30  days  thereafter,  furnish  Lessor 
with  a  written,  recordable  release  covering  all  of  the  Lease  Premises  or  that  portion  of  the 
Lease  Premises  to  be  released,  determined  as  herein  provided. 

(b)   Nothing  in  this  Lease  negates  the  usual  implied  covenants  imposed  upon 

Lessee. 


(c)  Lessee  will  conduct  all  operations  hereunder  in  compliance  with  the  rules  of 
the  Railroad  Commission,  and  federal,  state  and  local  environmental  laws  and  regulations. 
No  seismic  operation  can  be  conducted  on  the  Lease  Premises,  nor  within  300  feet  from  any 
boundary  line  of  the  Land. 


(d)  The  terms  "production"  and  "producing"  mean  production  and  producing  in 
paying  quantities.  No  obligation  of  Lessee  to  pay  money  under  this  Lease  will  be  excused  or 
delayed  by  reason  of  Force  Majeure.  Lessee's  obligations  to  pay  money  under  this  Lease  are 
to  be  performed  in  Tarrant  County,  Texas.  Paragraph  headings  are  used  in  this  Lease  for 
convenience  only  and  are  not  to  be  considered  in  the  interpretation  or  construction  of  this 
Lease.  The  execution  or  ratification  by  Lessor  of  any  division  order,  gas  contract,  or  any  other 
document  will  not  alter  any  provision  of  this  Lease  unless  the  intent  to  do  so  is  expressly  stated 
in  the  document. 

(e)  This  Lease  is  binding  upon,  and  for  the  benefit  of,  Lessor,  Lessee,  and  their 
respective  heirs,  personal  representatives,  successors,  and  assigns. 
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Executed,  incorporated,  and  ratified  on  the  date  first  written  above   prior  to  the 
execution  of  this  Lease. 


LESSEE:  BSTM  Minerals,  L.L.C. 


By:_   

As:  Manager  of  BSTM  Minerals,  a  Texas  limited 
liability  company,  on  behalf  of  said  company. 


By:   

As:  Manager  of  BSTM  Minerals,  a  Texas  limited 
liability  company,  on  behalf  of  said  company. 


